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m m s .  the rempctiv. Boardd. of Director* of r u t m e a l l  [ tho .IUtrocail bard.1 and u c h  (the 
.Arch -Id-) have approved Chis Agmuent and hova d n m d  it i n  th. bent intenmt. of t h e i r  
r..p.ctive #tockmld.ra that netrocall  and Arch engage i n  a business CollbiMtiOn under the term 
set fo r th  herelnr 

mLIoRE4s. IMtroca11 owns a l l  of the outmtmding capleal .Lock oC Parent 
and h.. caused Psrent t o  Corm IUtro~a11 Mquiring Sub .nd Arch Acquirlng sub, 

WBIIOIS. the r e a p c t r v e  b a r d s  O f  Directors of Parme.  net roca l l  Acqulrlng sub and M t n r a l l  
hove approred tho mmrg-r of matrocail ~ ~ q u i c l n g  sub r l t h  and i n to  ~ t t r o c . i i  ith. . ~ e t r ~ ~ a i l  
nerg.r-1 and de- I t  .dvls.bla and In the b.mt I n t m r ~ m t ~  of t h i r  r.mpectzva mtOckkD1d.r. that  
t he  WtCvx.11 User be -.-Ted. .nd the r.mPCtIY. mrdm of DI=.EtOTm of Parmt. Arch 
Acquiring Sub end Arch have a promd th. merger of Arch Acquirlnq Sub with and in to  AFch (the 
.Arch nerger', and togethor wfth the l b t r o e a l l  urger. tha 
advlmable and in t he  bemt intere.ts of t h e i r  r u p c t i v a  mtk%drm tha t  the  Arch IUrger be 
consumtad .  in omch cas. upon the term and subject to the  C O n d l t l O n S  set fo r th  herain, 

' 1  and have d e e r d  IC 

WBIIOIS. the r e a p c t r v e  b a r d s  O f  Directors of Parme.  net roca l l  Acqulrlng sub and M t n r a l l  
hove approred tho mmrg-r of matrocail ~ ~ q u i c l n g  sub r l t h  and i n to  ~ t t r o c . i i  ith. . ~ e t r ~ ~ a i l  
nerg.r-1 and de- I t  .dvls.bla and In the b.mt I n t m r ~ m t ~  of t h i r  r.mpectzva mtOckkD1d.r. that  
t he  WtCvx.11 User be -.-Ted. .nd the r.mPCtIY. mrdm of DI=.EtOTm of Parmt. Arch 
Acquiring Sub end Arch have a promd th. merger of Arch Acquirlnq Sub with and in to  AFch (the 
.Arch nerger', and togethor wfth the l b t r o e a l l  urger. tha 
advlmable and in t he  bemt intere.ts of t h e i r  r u m c t l v a  mtk%drm tha t  the  Arch nemer be 

' 1  and have d e e r d  IC 

consumcad.  in omch cas. upon the term and subject to the  C O n d l t l O n s  set fo r th  hemi;, 

W P R W ,  for f d r . 1  inc- LU purpose.. the p.rr1.s Intend tha t  the 
M t g s r  sha l l  b. tmatmd u a trmmfer by the ho1d.r. of k t r o c a l l  c- Stock 
1.. defined in Sectlon 1.11.)1 .nd Arch c- Stock (a. defined in Sectlon 
a.1IcII of a11 such  sluras of much stock lothor than Apprazsal shores lam 
def1n.d in sac t lon  P.11all  and shores of mch stock lmld by a1Ch.r k t m c a l l  or 
Arch) t o  P a r m t  i n  axchanqa Cor a11 the i s a d  and outstanding shares 01 Parant 
C- s t o c k  Iu d . f i M d  i n  section 1.11.)1 and. I n  the  case of ce r t a in  holders 
of Metrocall C m  Stock. Camh. a11 as described i n  Section 111 OC tlm Internal 
lUnnue Code oC 1986. as u n d e d  (the *Cod.'). and the rqula t lon .  promulgated 
thereunder, and 



, .  
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Section 1.1 The Wrqer. IaL Charter md l y l a n  of Parent: Conduct. me c e r t i f i c a t e  of 
i n c n r p ~ a r I o n  and bylaw. of Parant 1r.mpctIv.lY. the 'Parent CerLIfiCatC of Incorporation' and 
.Parent B law.'). and th. I n i t i a l  organimtlonal m1mUt.m of th. board of dIr.ctor. of Parmt.  
s h a l l  b I n  the  fom of IxhIbIL A-1, axhibit  &-I and axhlbit  1-1 LO t h i s  rpmmnt.  
nmCC1va ly .  Prm and after t h  Effective Tim. each of tho Parent C*rtICIcat. of Incorporation 
and the  vamnt Bylaws u y  b. aundad In accordanem with th.Ir r*npct Ive  te rm md as p m v l d d  
I n  the DGCL. -.pi thnt referanSam t o  tha n u  of Parent mhall b. a m d . 6  to r.fl.et a ehangc 
I n  much T Y ~  a. drt.mzn.d by the Parent 8o.rd.  Pra r , t h .  data of Chi. Agramunt untI1 the 
Pff.EtIV. T I m .  ?mt-all .hall (.I c O n s U 1 t  4 t h  Arch p r io r  to c a u i n g  oz pmi t tmng ,  and sha l l  
not causa or  p e d t .  P a M t .  ?mcmcall AcquIrlnrr Sub or Arch Acquiring sub to take m y  action 
1nconaIst.nt with th. provialon. of t h i s  Mr-nt W I t b O U t  the  wr1tt.n eonsent of Arch. Ibl taka 
a11 aeCIon Mcemna t o  cause Parent. *Ltroeall  Acquiring Sub md Arch AcquIrIng Sub to perlorn 
t b l r  respective ob?Ig.tIons under t h l s  Agreeunt. and [cl take a l l  ac t ion  necasaey  to ensure 
tha t .  p r io r  t o  th. Lffectlve Tim. NXU of Parant. h t m c a l l  AccpuIrhg nub or Arch Acquiring sub 
conduct. any bua1n.s. or u k e a  any Inwstunt 0th.I than an contew1at.d by thim Agreement or as 
m y  0Lh.rwI.e b g r e e d  to by Arch in WrItIng. 

(bl me MetrOCall narger. Upon the tam. and aubject t o  the  
condition. 0 C  t h h  m m l c n t ,  a t  th. XffeCtIve T i m  (a. daf1n.d i n  s.ct1c.n 1.11 
and m accordance rIth th. mlarare General Corporation Law [ the  "DOCL.~. 
UfrDc.11 Acr(u1rIng lub .hall b. mrged with and In to  U t m c a l l  and the  s a p r a t .  
eximtence of Metrocall Acquiring Sub sha l l  thereupon cea... Metmcmll .hell ba 
the  n u r v i v h g  corporation I n  such mrger and a wholly--d . h i d i a r y  of Parent 
and. a f t e r  the  8f fec t Ive  TIM. I. hera ina l ta r  a-tirr. r.f.rred to .a the 
"surviving Hetroc.11 c0rpor.tion.. 

I C )  The Arch Merger. Vpon the  t e r u  and subiect LO Lh. canditfons of 
t h i i  Agmment.  a t  the  Pffmctive TI= md Ia accordance with the  DGCL. Arch 
AcquIrIng Sub .hall ba mrgad wlth and in to  Arch and the ..parate cxr.rence of 
Arch Acquiring Sub sha l l  tlmreupon cease. Arch sha l l  be thm mu-lvlng 
corporation In much merger md a wholly-m.d subs ld i ay  of Parent and. a f t e r  
t h  BffectIve T i m ,  I. h.r.irufter .ort ies referred t o  an the m S ~ r ~ I ~ I n g  Arch 
CoLpof.tIon. and. together wzth the Surv iv ing  Metrocall Corporation. th. 
-survlvi"g Corporatio". .. 

(bl me MetrOCall narger. Upon the tam. and aubject t o  the  
condition. OC t h h  m m l c n t ,  a t  th. XffeCtIve T i m  (a. daf1n.d i n  S.ct1c.n 1.11 
and m accordance rIth th. mlarare General Corporation Law [ the  "DOCL.~. 
Utrocml l  Acr(u1rIng lub .hall b. mrged with and In to  U t m c a l l  and the  s a p r a t .  
eximtence of Metrocall Acquiring sub sha l l  thereupon Ceaae. Metmc.11 .hell ba 
the  n u r v i v h g  corporation I n  such mrger and a wholly--d s h i d i a r y  of Parent 
and. a f t e r  the  8f fec t Ive  TIM. I. hera ina l ta r  a-tirr. r.f.rred to .a the 
"surviving Hetroc.11 c0rpor.tion.. 

I C )  The Arch Merger. Vpon the  t e r u  and subiect LO Lh. canditfons of 
t h i i  Agmment.  a t  the  Pffmctive TI= md Ia accordance with the  DGCL. Arch 
AcquIrIng Sub .hall ba mrgad wlth and in to  Arch and the ..parate cxr.rence of 
Arch Acquiring Sub sha l l  tlmreupon cease. Arch sha l l  be thm mu-lvlng 
corporation In much merger md a wholly-m.d subs ld i ay  of Parent and. a f t e r  
t h  BffectIve T i m ,  I. h.r.irufter .ort ies referred t o  an the m S ~ r ~ I ~ I n g  Arch 
CoLpof.tIon. and. together wzth the Surv iv ing  Metrocall Corporation. th. 
-survlvi"g Corporatio". .. 

8 e ~ c I o n  1 .1  BCfcftIvc T i m  of t h e  Merger. 

The nergqcr sha l l  becar. affectrvo a t  much Lima and data (the "P f fKt ive  T i m . )  .a hall k 
s t a t ed  In appropriat. CartIfiCataa of merger with R ~ D C C ~  to th. wetrocall Merger md the Arch 
Merger [which ti- and date  sha l l  b. 1d.ntIcal for aach mrg9.r). respectively.  In form mutually 
acceptable t o  MetCOC.11 and Arch and *x.Cut.d In aCCOrdanc0 with tha ral.Vant pmViaiOM Of the 
DOCL. t o  b. fI1.d with th. S.cretay of 8 t a t I  of t b  Sta te  of h laware  In accordanc~ w l t h  tha 
DOCL ICh. .*.rgar FIl1ng.l. concurrently with tk. cloming of the hm.act ion* I n  accordance with 
S c c t i ~ n  1 . 1 1 .  

-1- 



Seetion 1 I C.rtifieates of Incorporation. 1.1 l ’ h m  c*rtificat* of incorporation of the surviving 
Metrocall Corporation shall be m n & d  as of th. Off*ctIve T i m  auch that it is identical to the 
certificate of ineorporatia o l  m t m c a l l  Pquirzng Sub am in affsct imadiataly prior to t h  
ECfmCt1V. T i m .  and theresttmr u y  b. u n d e d  in accord8nee with itm term md am provided in 
the DGCL, .IC* t that r*larenccn to tha NU of the SYNiving MetmCa11 Corporation shall be 
amended to IefPeCt a chergc In much M Y am d.tLmIned by tha Parent Board. 

lbl The csrtifieats of incorporation of the Surviving Arch 
Corporation shall b. w & d  a. of the E f f ~ c t i v ~  T i m  much that 1t 1. identical 
to the ccrt1fie.t. O C  incorporation of Arch w i r i n g  Sub am in .Ifact 
1-diatoly prior to the Effective T i m ,  and tk.rdter m y  be amnded In 
accordance with It. te- md a. provided I n  the DOCL, u n p t  that reference. to 
the ma- of the Suniving Arch Corporarim shall be amended to reflect change 
in such name am determined by ehe Parent Iloard. 

Section 1.1 Bylaws. 1.1 The bylaw. of the Survtvlng Wetrocall Corporation shall b. amended a. of 
th. Effectzve Ti- much that they are identical to the bylaw. oC MeCroc.11 Jquirlng Sub a. in 
effect I n d m t e l y  prior to th. Pffmetivm TI-. and Inubjmet to Section 6 . )  hmraofl thereafter 
ray be a m d a d  In accordance with their term and an provided by th. certIfi~8te of 
Incorporation of the Surviving Iktros.11 COrporatIm 8nd the a;n. U m p t  that relerencem to the 
name of th. S u r v ~ v m g  n.troc.11 Corporation shell b. amandad to reflect a change in such nam a. 
dctenincd by the Parat Bo.rd. 

and am provided by th. c.rtif1e.t. 01 Incorporarron of the surviving Arch 
Corporation and th. DXL. except that rderenc.. to th. n- of th. Surviving 
Arch Corporarion ahall be amnded to reflect change in much MM am datemined 
by the Parent B o a r d .  

Section 1.5 0ffic.r. 1.1 The officer. O C  the S U N ~ V ~ W  Matrocall Corporation after tha 
Effective Tima shall b. the officers of lhtmcall Acqulrrng Sub In offic. 1-diatmly prior to 
the Effective T i m .  until their succamsorm are elected or appinted and qualifiod or until their 
realgnation or r m a l .  

hua1ifi.d or until ch.1~ reai-tion or removal. 

Section 1 . 6 .  DIr.Ctorm. 1.1 Th. directors of the S U N X V Z ~ ~  M e t m u l l  Corporation .Iter the 
ECfeCtlve TLW ahall be the dlrestors of ACquIrmg S u b  In Offlee i m d h t a l y  prlor to the 
Effective T i m .  until their ~ U C C ~ ~ S O C ~  ar. elected or appointed and qu8lifi.d or until their 
remignmtion 01 remv.1. 
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Ibl The dimctorm 01 the Sumiring Arch Corporation a f t e r  th. 
PCfecrIvm TI- .hall b. the  
I m d x a t e l y  prior to tho Pfff;tlve T i m ,  ut11 t h a l r  .YSE.~.O~. are e lac t ed  or 
appointed and pualrfled or u n t i l  t h e l r  remignation 01 remv.1. 

mrger s h a l l  be .a pmvidcd i n  thl. Agreement and the a p p l i u b l e  pmvlsimn of 
Mlaware law. without l l n i t l n g  the general i ty  of the foregoing. and subject 

ii.ctoI. of Arch &zquIrimg Sub I n  01fIe. 

a c t i o n  1.1 E1f.et 01 brgmr.  A t  the Effective T i m .  the e f f e c t  of the  

thmrato. a t  the ELCectivi Tlm: 
(11 a11 of the p r o p r t y .  rrght.. prlvll.9.m. p a a r m  and frMchl.am 

01 Metrocall and *LtmC.ll Aqurr'ing sub .hall veet i n  th. 8urvlvlng Metroeall 
Corporation. md al l  debt.. Ilebllltirm urd dut1.e o't M t m e a l l  and Metrocall 
Acpuirlng Sub h e l l  bsou the debt.. l l a b l l l c l . ~  and durlem of th. S u n i v i n g  
M.tTDC.11 COrpo..CiMi and 

lbl a l l  o! th. p r o p r t y ,  right., privllegea. powern urd franchise. 
of Arch and Arch k Iring sub #hal l  vemt In the  Surviving Arch Corporation. and 
a11 debt.. l r a b i l i t %  and dut1.s of Arch and Arch AcqulriW Sub .hall bec- 
the debt.. l rabi l i t iem and dut1.s of tbr Survlvrw Arch Corporaclcn. 

Section 2 . 1  Effect on Capital  Stock. 1.1 M t r o s a l l  Connn S t o c k .  A t  the  BtCectfve T i m .  by 
v i r tue  of the H.trOca11 Merger and r l thout  M Y  actlon on the $art Of m y  holder of Capital etOCk 
01 Mmtroc.11 or any holder of cap i t a l  mtoek of Metroeall rcpurring Sub: 

111 (AI Subject t o  Se~Clonm 1.1I.1 I l l l ,  1 . l l a l  I v l .  2.3. 2 . 4  and 
1 . 1 0 .  each .harm of ~ o l l l ~  .rock. par  value $0.01 p r  shar.'.. of *Ctroca11 
Imnetrocal l  c-n StOek.1 iaeuad and outstanding in*dl.t+ly pr ior  to th. 
ef1ectiw T L ~  w l t h  rrnpect t o  which an elect ion has been e1fect ively made and 
not revoked or  1o.t pura-t to Section 1 . 1  or de-d nude purrnuant to Section 
1.1  Icollectlvely.  the .Electing s h u e s - I  m a l l  be cmverted Into the r igh t  t o  
re elve an amunt  -1 to $15.00 l the Vamb Election Qrice.1. In camh. without 
1nfere.t. (B l  Subjmct to 8.ctIonm l . l I a I I i i 1 ,  1 . 1 I a l I v 1 ,  1 . 3 ,  1 .1  and 2.10. each 
share of Metrec.11 C-n Stock lothar than 91ectLng ShareaI iDSu.d and 
outatanding 1rmdiat.ly p r i o r  t o  the IC!.ctiw T h e  aha l l  b. cmvarted Into the  
r igh t  t o  receive 1 .076  ahare. lthe .IUtrocall Kxchangs lutio'l of c-n m t o c k .  
par value 10 .0001  r shara. of Parent (.Parent C-n Btock.1. Th. Iharam of 
Parent Co-n S t O e r t o  be I..u.d and umh payable upon tha cmmrmlm Of .ham# 
of Metmcall CDllDn stock pursuant t o  thl. S u t l m  2.11.1 Ill and canh in l i e u  of 
f r ac t iona l  .hare. of sar.nt C- atock a. eont.mp1at.d by Section 2.10 arm 
rsfmrr-d to collectively am .Metrocall Merger Conmiderationm. N1 .her.. of 
Parant c- s t o c k  1n.u.d purrnuant t o  thim SaCtIon 2.lIal Ill s h a l l  ba duly 
authorized. val idly 1s.u.d end Cree of prn.PtIVs r lghta ,  wlth M prmmal 
l r e b l l l t y  a t taching t o  the -r.hIp 01 much mhar... A l l  .h.ra. Of IUtt'OC.11 
c o ~ v n  Stock converted in to  mhar.. 01 ?.rant c- Stock or camh purmumnt to 
thlm sect ion 1 1IaI( l l  .hall no 1ong.r b. outmturdlnq and s h a l l  a u t ~ C I c a 1 l y  be 
canceled and retired and .hall E.... t o  .xl.t. and each ho1d.r of a cmrt i f icat* 
io-rly repr.a.nting any such .hare. sha l l  mane to h a w  any right.. except the 
r igh t  t o  ree.1~. camh. varent C-n atock t o  be I sawd  and camh ln lieu of 
rr.don.1 aharm or Parent c w  atock A. mnt .q l a t ed  by Section 1 . 1 0 .  i n  
coneideration for 



(111 A l l  .harem of M a C m . 1 1  C- Stock that .I. owned by 
*ecmcall .a treasury .cock .nd any aharea of Matlocall Eoaon stock omed by 
Arch or any submidiary of Arch I-dhtely p r i o r  LO tho ECCectlve Ti-. o c k r  
than ahare. under m y  d a t i n g  ng1oy.a banefit plao which 4re hold by .Ither 
Conp.ny as trustma, aha l l  ba canceled and r e t l d  and s h a l l  team to  ex1.t and 
no ahare capital of Parent or other CMlldsratIM i h a l l  & dolivsred i n  exchange 
therefore .  

l l l l l  Each share'of e-n atock, par  value 60 .01  per ahare. of 
notrocal l  Acqulrinp Sub iaaued and outmtmdlng I d l a t e l y  baton t h e  Kffectlve 
T i m  a h i l l  ke CO~V.IC.~ into one .hare of c- atock of the survlvlng 
notmCa11 COrpr*tlM. 

l i v l  If My aham. of MCtIoca11 Co.DDn Stock out.tandinp 
I l lYdlately p r io r  LO the  E f f a e t l ~  T i l  are unraated or are mubjact to a 
rcpurchamr option. r1.k of fo r f e i tu re  or o C ~ ~ L  condltlon m y  applicable 
re.tnCted mtock purehame agrc-nt or  otbmr agre*une with Matro~a11. than any 
*harem of Parmt  Conrn Stock iamued an uti-. Cor much aharcs of ICCroc.11 
C o r n  S t o c k  rill a1.o b. unv.stad and mubject LO the .am repurchase optlon. 
r r s k  of forCeitura or other  eondltlon. and tha C~rCIfICate. rcpreaentlng much 
.hares of Parent Co- Stock may accordingly be mrked wlth appropzmt. 
hgmnd.. except t ha t  Chi. Gectlon 2.11a)ILVl Sh.11 not apply t o  any such . h a r a m  
Chat. purauant t o  tha term oC the rpplrcablc agreement. cc r t I f i c i t .  or othar  
governing lnatnlunt. v w l d  otbrrlae be vaatad or  freed of much repurehaae 
option. r1.k OC CorCeItur. or  othar eDndltiOn am 1.mult Of the  Tran8aCtlon.. 
M t r o c a l l  s h a l l  Cak. a11 action C h a t  u y  te n.c.smry t o  *nmYre that, frOn and 
after t h e  Ef:ectIve Tine, Parent l a  antzt led t o  elerclm. any much rapurcheae 
DptIon or other  right mat fo r th  In any auch reatr lc ted atock purchaae a g n m n t  
or other agreemnt. 

(bl M.troc.11 Stock Option.. Warrants and Un1.m.d Sherms Under the 
netrocal l  Plan of R~rg .n lxa t Im.  11) M.trocal1 Stock Option.. A t  the Kffectlve 
T m e ,  a11 optlon. to purchase shares of I(Ctroc.11 c-n Stock IQaCh. a 
-Yetrocall stock OpcIm.1 which are then oucstanding and mxerc1s .d  .hall Ceaae 
to  r.pr.nmt a right LO acquire .harem of Metroeall C-n Stock and .hell be 
converted auc-tlcally in to  an opt ion  t o  . e q ~ l r a .  on the 
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mmit t ee .  to taae. a l l  action nrcesaay t o  e f l c c t w t e  the foregoing. 

I11 Iletmcall  Warrant.. A t  t h e  EfC.etive Tim. a11 nrranc. t o  
purchaae .harem of mtros.11 C-n s t a c k  (each, “Metroeall W.rrant.1 which 
a r e  than outatanding and un.xerei..d .hall no longer b. ax.rci.ablc for 
net raca i i  c-n stock and sha l l  therea l ta r  be cxerciaabl. f o r  parent c m m n  
stock in rcmrdance with the  t e r n  and conditione of the applicable ne t roea l l  
warrants. Frat and a f t e r  the Effective Tim (11 the nu.b.r of share. of Parent 
c a m  s t o c k  purchamable upon u e r c l s e  of each OutmtUlding 
warrant s h a l l  be a w l  to tha o r d u c t  of (XI che nrub.r of 
C-n Stock tha t  <ere purchanible upon emrc i se  oL such mnwrcad  Metrocall 
Warrant 1-diately prior t o  tha ElLectIve TI- and 111 th. M.trocal1 E x c h a w  
Ratio. r o u d d  up t o  ch. nearest whole share of Parent Caman Stock. and ( i i l  
th. exercime price p r  ahah-. of Parent C-n Stock under -ch Knv*rt*d 
m t m C a l 1  warrant .hall be obtained by dividing (XI the  arurcime pr ice  I .hare 
of Uetmcall C-n Itock of .uch conv.rt.d Metmcall Warrant I - d h t e ~  p r io r  
to t h e  EffectLv. T i m  by lyl  th. n.t.a.11 =change Ratlo. mundd dam t o  tho 
na.r..t c.nt. 
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I l l 1  U n h s w d  Share. Uhldaz th. M t m c a l l  Plan of R~rgani .a t ion.  
A t  the  S f f e c t I v ~  21111. a11 right., contingent or otbrri.., to r r c i v .  .hare. of 
Metmeall C a n a n  stock. which are not yet issued and outstanding. pum-t t o  a 
dimtribution undar tha M~troe.11 Plan of h r g 8 n I z a t i ~  leach. a .Matrocall 
Stock Righc'l. .hall no 1onp.r k right. with r=*p.ct t o  Matrocall C-n s t o c k  
and s h a l l  therealtar b. r ight# to racaiva n u h r  of mharen of Parant c- 
Stock Qpual to the n u b r  01 aharea Of Rtroc.11 CcrnDn St& much Vmtroc.11 
Stock Right would be e n t i t l e d  t o  receive u l t i p l i e d  by tha M t r o c a l l  Exchange 
Ratio. rounded up to the neareat whola ahre  Of Parent C- Stock, subjact to  
the sa- CCN and condition. of the Matrocall Plan Of m r g a n i x a t i m  am war'. 
orherrime applicable t o  the Mtro5.11 Stock Lights. Prior t o  tLu Elfact ive TI", 
the Metroeall B e a r d  .hall take,  or ahal l  C.Y.. I t -  -1tt.a. t o  take. a l l  
action n.e.isay t o  .ff.ct-Ce the foregoing. 

Mrger and without any action on the part  of any holder of Capital m o c k  of Arch 
01 any holder of Capital #Cock of Arch Acquiring Sub: 

If1 Arch C-n Stock. A t  the 8ffectIve TIM.  by v i r t w  of the.A.rch 

111 subject t o  Section. 1.11~1 l i i l  end 1 . 1 0 ,  each ahare of 
'C1a.l A- c-n ntoek. p r  value SO.OOOI per share. of Arch (.Arch C- 
Ptock.1 .hall be conv.rted In to  tha right to receive one aham I t h e  .Arch 
Exchange Rat10' and. tqlether  with the Mi roea l l  Oxchanpc Fatio. the *Kxchange 
RIt1oa.I of Parent C-n Stock. The share. of Parent C- Stock to b. iaaued 
pur.uant t o  Chi. Section 1 . l ~ c l I I l  are ra lcrred t o  ColleCtlVely as .Arch Mrger 
ConBideration. md. together with the Matmeall IICrgar Conarderation. the 
"Merger ConiLderacion." A 1 1  sharer of Parent Co.aon Stock ismued Purrnuant t o  
t h h  Section 2.1lcI (11 .hall be duly authorized. val idly Iaaued and frae of 
prempcive righta.  with no p r s o n a l  I i ab i l i cy  attaching t o  the O M r a h l p  of nuch 
ahare.. A l l  .hares of Arch C-n Stock Converted ln to  share. 0; Parent Cc.mon 
Stock purrnuant to t h h  sact ion 1 . l l c l l i l  s h a l l  no longer be outstandmp and 
a h a l l  autOUtiCally b. c.nce1.d and rmt1r.d and .hall cease t o  ex1.t. and aach 
holder of c e r t i f i c a t e  fo-rly represmnting any much aharea shall eaaae t o  
have any righta.  mrcept the r igh t  t o  r.CCiVQ Parent CDnnan Stock to b. immued, 
In con.id.ratIon f o r  such .brei u p  the mrrender of much Cert&fIcate  in 
accordance w i t h  chi. Art ic le  11. WiChoUt in t e rea t .  

treasury stock and any .harem of IZch C m n  Stock m e d  by I le tmcal l  01 m y  
Subsidiary of Mtroc.11 I-diately pr ior  to C I Y  E f f e c t I v ~  Tim, other  t h  
aharm under any exiat ing e p l q c c  b.n.fIt plan which a m  b l d  by a i t h e r  c m n y  
as t r w t e e .  ahal l  k c.nc.1.d and r e t i r ed  and aha l l  ceame t o  axIat  .nd no .hare 
caprt.1 of Parent 01 other  Con.id.ration ah.11 b. delivered in exchange 
therefore. 

1111 A11 aharc. of Arch copnan Stock that are owned by Arch as 

l i i i l  Each ahan of c-n .Lock. par value $0 .01  par aha=.. 01 
Arch Acquiring sub lamed and outstanding Inundiataly belora tha Bff.Etiv0 T h e  
sha l l  b. converted in to  one ahare of ecxlDn mtock of the SuNIVing Arch 
COrpOr.tiO". 
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r1.k of f o r h l t u r e  or other  FOndltiO", and th. ce r t l f i ca t ea  reprementing such ahare. of Parent 
C-n Stock may ieeordlngly be marked with appropriate legend.. except t ha t  t h u  SectLon 
1.1IcLIlVl a h a l l  Mt apply to any much aharc. t ha t ,  pursuant t o  the term of t h e  applicable 
agraement. Certl t icAta or orher gw.mIng instrument. rould otherri.. ba vemted or freed of wch  
repurchase 0 tion. rimk of torfaltur.  or other condition am a r e m l t  of the ~-.D..CCLM.. Arch 
ahall take a!1 action that  m y  be necemsary t o  enmura that .  f r o m  and a f t e r  the Effective nr. 
Parent LS e n t i t l e d  t o  exarcime any auch rapurchame Option or other  r igh t  set forth i n  any much 
r e s t r i c t ed  stock purchue  agreemaut or other agreemnt. 

( i l l  Un1msu.d Shares Under the Arch Plan of R~ozgmisat lon.  A t  
the Effective T i m ,  a11 rrghtm. contingent or othalri... to r'.c.ive .harem of 
Arch CDDX~ Stock, whlch are not  yet rmmued and outatmdlng. pursuant t o  a 
distribution under ch. Arch V1.n of Iaorgmxzation leach. an .Arch Stock 
RIght'I. including purrnuant t o  tha Arch Stock Q1U. a h 1 1  no l a g e r  be rrght. 
w i t h  rempect t o  Arch C-n Stock and sha l l  thematter be r i g h t s  t o  r.s.iv. t h e  
a- number of sh.raa of Parent w n  Stock, nubject t o  the a- terms and 
~ ~ n d i c l o l l s  of th. A r c h  Plan of Reorganiratlon and. ma .pplLeable. the Arch Stock 
Plan am r.re och.ru1.e 
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applicable to the Arch Stock Right.. Prior LO the Sffectrve T i m ,  the Arch Board ahall take. or 
d u l l  eaume It. c-ittees to take. all action neeeesaw to eftectuate the foregoing. 

(e) Parent Actions vlth Respct to stock Optionm. Stock Rights and 

shall mk. wailable for issuance In accordance with Smetion. a.lLb1 and l.lld1 
the n u r k r  01 #here# of Parent caman Stock necessary to mtisfy Parent's 
obligations under SecCion. I.ilb1 m n d  1.1ld). With rempeet to  the Arch Stock 
P1- mnd htrOcal1 ODcaon Plan to b. ..'-I by Parent. Parent .hall taka a11 

Warrmtl. til Prior to th. ECfeCLIve TI-, Parent .hall r...rv. 101 Issuance and 

corporate action n.simmary or a p  ropriat. to, i m  smn a. rea.onably praetlcable 
after the Cf1.ctiv. Tim. file wfth th. SLC a ragLstratiOn mtatemnt on P o n  S - I  
Lor any I I I I C C ~ ~ S O ~  or other appropriate l o n )  with respect to ths slur*s 01 
Parent COM stock subject to option. granted under auch p l m u  to the extent 

raatrictim. and Parant shall us. its b.sc effort. to maincain the effectivenemm 
required under applicable IAW i n  order for such .hare. to b. mold Without 

liil As loon as practicable aftar the CCf.ctiVe T i m .  Parmt 
shall cause to be delivered to a11 holders oC Matrocall Stock option., to the 
extent the holder thereof po.aem~em such Metrocall Stock optioru purnuant to the 
Matrocall Option Plan. a ropriate notice. netting forth much holder.' rrghtm 
pursuant to the Metrocal~option Plan (as defined ~n Section 4 . I Ia l )  and 
agr..mcs evidencing the grants oC much u r r o c r l l  stock Optiona. m the extent 
permitted by lrr. Parent .lull c~nply with the t e r m  of the MatrOC.11 option 
Plan and shall take such reamonable StApS .a are mc.asaw or required by. and 
mubjsct to the provisioru of. the Metrocall option Plan, to b v e  the Metrocall 
Stock options which qualified a. Incmtive mtock option. prior to the ICCeCtIV. 
TIN continue to qualify am incentive stock option. oC Parent after the 
ECCeCtIVe T i m .  

luil L. mwn AS practicable Atter the effective T i l .  Parent 
shall cause to be delivered to all holders 01 Arch Stock Righcs. to the *Xtent 
the holder thereof poamesaes such Arch Stock Rights purswnt LO the Arch Stock 
Plan. and Arch Stock Optionm, aa the Came u y  bc, appropriate Mt1C.a ImCtmg 
forth much holdern* rlght. pura-t to ch. Arch Stock P1An and agreemntm 
evrdencmg the grants oC much and Arch Stock Right. and Arch Stock WtiM.. am 
applicable. To the extent p n i t t e d  by law, Pmrant ahall c w l y  with the tam. 
of the Arch Stock Plul and shall take much reamnable mtepm am are naeaamay or 
required by, and subj.et t o  Chm p ~ o v i a i 0 ~  O C .  the Arch Stock PlAn. to h a w  the 
Arch SCock option. whish quu.11Ci.d a. inc.nrive stock Option. prior to tk. 
sffective TIW continue to qualify a. mcmtiv. .cock option. OC Parent aft.. 
the KCfeCtIve T I m .  

I r v )  M .DM as practicable after the ECCectiYe Ti-. Parent 
ahall c.u.~ to be delivered to all holder. of IUtrOcall narcants approprrate 
notices setting forth much holder.' rights purrnuant thar-to. 

Parent owned by *atrocall and Arch inmediately prior to the BCf*Ctlve Tim rill 
be canceled at tha Bflective T i m .  

L f l  CmcellALion of Parent Stock. Tha share. 0 C  EaPLtal stock OC 
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Elstion 3.3 -change Qund. EanN=rmt ly  with 01 pr ior  t o  the ECCectiYe Tim. Metmcall md Wch 
'hall Jo in t ly  designate a duly wu.1rfi.d brnk or t r u m  v n y  t o  ac t  a. agent Iche .Lrchangc 
Agent') for pu-m at exchanging certificatem which i d l a t e l y  QIior t o  th. Pff.~tive Tim 
represented sharss 0: Arch C- Btock or aharea 0: Mctmcall Coransn Stock I.Certificate.*l for 
the applicable Merger conaidoration. A t  or pr ior  t o  the Effective Time, Parent ohall  d e p a r t  
with the Exchange Agent. i n  t r u s t  Cor the t a m f i t  0: holder# of Car t i f lca tea .  cert i ixates 
rcpremantmg the  Parent C-n Stock i*.u.ble pursuant to S.ctxOnm a . l l . 1  and a . l I c1  upon 
conversion of outstanding shares of Arch C-n Stock and mcmca11 C o r n  Stock. sa& for  
p p n t  of the Camh election Price with r..pct La the Klecrinp Share. and samh for p a p e n t  of 
any f raCt ioN1 ahare. referred to in Section 1.10. Parent .PI'... t o  u k e  availabl. t o  the 
Exchange Agent fran tin, to ti- a. ne&&. sa.h mufficlent to p y  m y  drvidend. and other 
dimtributiona pursuant to Section 1 . 9 .  An camh and certificates rspr.s.nting Parent C- 
Stock depwi ted  r i t h  the Exchange Agent at ; l l  heroinAfter ba referred LO AS the  "Exchange Fund.. 

Section 1 . 3  Elaetrmn.. 1.1 Each Perm011 who. umcdratcly pr ior  t o  th. 
Btfmet ive  T i m .  is l i l  a record ho1d.r of aharem of metrocall COllDn Stock s-11 
be en t i t l ed .  r i c h  rmmpect to a l l  or any portion of such shams. to nvke an 
unconditional election to receive cash in exchange for much sham0 or 111) a 
hold.= 0 C  Y.nt.d n.tmc.11 s t o c k  Option. giving an Irr.rosoble M L I C .  of 
exercim of much na tmca l l  s t o c k  Option. pr ior  to the Efi.ctiv. T i m e ,  .ubj.ct 
only LO th. Cloming. .hall be e n t i t l e d  t o  nuke an d . c t l o n  to rcceiv. cash i n  
exchange Cor the .hares OC nec-all C-n Stock issuable u p n  uarc ime 0: such 
Metrocall Stock apriona. 

Ibl Parent .ha l l .  or shall caume t h e  kxch.nga Agent to. prep4re and 
mil a :om of e lac t ion  Ithe "Po111 OC EleCtIonml with the J o i n t  Proxy 
statementlPmsp.ctua lam defined i n  P.Ction 3.161 t o  holder. OC Metrocall EDllDn 
Stock of record lothar than .hams 0: mtmcall collon Stock t o  be cancelled 
PUrSYant to Section 1.11a1 l x i l l  and holders Of Vested Retmcall Stock Option. a. 
OC tha record da te  for che meeting of stockholder. oC Mtmc.11 Itha 'PUtroeall 
Stockhold.rm Mating.) LO obtain the Metrocall Stockholbr. Approval la' d.Cined 
in Sectxon 4 . 4 l d l l .  which s h a l l  be wed by each much holder who rlmh.. t o  deet 
LO receive the Camh Il.ctiOn Price for any or a11 share, OC M.t rac .11  co.IDn 
Stock held by such holder as of i-diat.ly prior t o  th. ECCectivo T i m .  Prior 
to the record date of the *etrocall  Stockholdera Ilectmq. the an t roca l l  b a r d  or 
a c m i t t * e  thsreof aha l l  oatablish procedures for holders O f  vented mtroc.11 
Stock mtmm LO ~ L V .  an irrevocable notics of exerci.0 of much net roea l l  Stock 
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Electlon is pmparly cooplat d and migned ~ z d .  i n  the case of holders of netrocall C m  Stock. 
acconpanisd by CertifICatIa !Or tha share. of I*tmCall C-n I tock t o  which such Form of 
Elastion r.latem. duly mdorsed in blank or othsrrls. in form aceeptnbl. for tr.n.Cer on the 
b k .  of M t m c a l l  lor W an appropriate guarmnt.. of d a l l w r y  of such c.rcificatea as s a t  for th  
111 such F o m  of Election f r a  a f ~ n  r h x h  ia 1 m h r  0 C  a Iegzmt.r.Q mtlon.1 s e c u r i t i e s  
exchange or of t ha  Uatlonal ~mDCIatiOn of S.EUriti*a Cealers. Inc. or a e-relal bank 01 
trwt cmpany having an off ice  011 eorr..pond.nt I n  tha United Stacm.. proridsd much certxlxcatem 
are i n  fact  de1rv.r.d to the OXebMs Mat v i t h l n  three 8 W i M S s  Days a f t e r  t h s  data of  
erecution of such gu.r.nt*a of 6.liCeryT. A record holder acting in Aiffersnt c.paciti.s or 
acting O n  b.halt  of 0tk.r Mr.Ma I n  any way w i l l  be entrcled to m u b l t  M Election Porn tor 
each Capacity ~n which much r-cord h01d.r mO act. w i t h  r e a p e r  t o  each Person for which i t  -0 
.Ct.. 

IcI m y  ?om of E l e c t i o n  m y  he rcvokad by the holder of Matrocall 
Commm Stock s u h l t t i n g  much s o n  of Plactlon to th. Exxehagc Agent only by 
r r l c t e n  notice raceiv-d by th. B.ck.ngs hgcnt prior t o  5800 p.n.. sew York CIty 
time. on the Klectlon M t a .  In addition. a l l  FON of Bl*Ctlon 'hall 
autonut lcal ly  be revoked i f  t h e  B.cb.npe w a n t  1. noti f ied In r r r t r n g  by 
Metroc.11 and AICh tha t  t h e  Uez er  ha. been .b.ndOned. If a ? o n  of Election 1. 
mo revoked. in the  cam of a hoyder o l  Metrocall CLPlllDn Stock s u t d t t i n g  Buch 
Form of E h c t i o n  t o  the Exchange Agent. the c s r t l f k a t e  or c.rtificate. lor 
WarAntee of deliver, .  am appropriatel for :he .harms of Herrocall Colnrrm Stock 
to which such Porn O f  ElaCt&on re l a t e s  shall b. p r a p t l y  r e t u r n d  to such 
holder. 

Id) The Exchange Agent m y .  r l t n  the agreamnt of MtrOc.11. ~n 
COn.YlL1tIDII w i t h  Arch. make .uCh N1.n a. arc COIUimtent with chis  SeEtlOn 2 3 
for the inp le lnn t i t i on  OC the  d.ctionm provided for  rn t h lm Section 2 I and i n  
Sectlon 2 . 1  .a s h a l l  be necrmsmy 01 d..irabl* t o  f u l l y  .Cf.ct much .leetion. 
with rempect to Necrocall C-n Stock and Metrocall Stock Options.  

(el The Exchange Agent sha l l  have d i scmt ion  to determine whether or 
not an e l r c t ion  to receiv. the Camh DleCtIOa Prxe h a m  been Q m p r l y  nude or 
revoked p u n u n t  t o  thin SeCtmn 2 . 1  with r e a p c t  t o  #haram of Matrocall C-n 
St k and when election. and r e v o c a t i m  r c e  received by i t .  If  t h e  hxchange 
A& datsmines tha t  any elect ion to receive the Cash Election PrIce was noc 
p b p r l y  nuda with r.np& t o  .ham. of m t r o c a l l  C m n  Stock, nuch .hares 
sha l l  b. created by the Exchanga &qq.nr as .hares that  rn not Elestlng 8hmr.a 
a t  the EfCCCtiV. T L ~ ,  and mubjact to the prwlaiona of Sections 2 . l l a l W .  2 . 1  
and 2 . 1 0 .  such  mhar.. a b 1 1  b. mxcbngad in  the Merger for nharea of Parent 
C-n stock purrnuant t o  Section 2 . 1 1 a ~ l ~ ~ I 8 1 .  IC the  hxchanga w a n t  d e t s n i n e a  
that  any c0nting.m sleecion to n s e l v a  tha Cash El.etlon Prie. was n e t  piop.rly 
nvde with ...pact co mtrOe.11 stock Opclons, such sont inglnt  ehc txon  nh.11 b 
d e e d  IS not mad. and muck Metrocall Stock Option. sha l l  b. mxchanged In the  
M.rg.1 for option. t o  purCha.e Pamnt C-n StOSk pursuant t o  Section 2 . l l b ) .  
The Uehange A g m t  .hall a1.0 mmke a11 -utatlons a. to the al locat ion and the 
pro-ratlon. including rha determination 01 :he deemed d e c c r o r u  contwtplated by 
Sectlon 2 . 4  and any much computatron and d.md deetionm s h a l l  be concluaivc 
and binding on t h e  holder. of Mntro~a11 c-n Stock and Metroeall Stock 
Optlo".. 

Section 2 . 1  Allocatlen of Caak and Parent C a m n  Stock. 1.1 EhCtIOn Uuwer. hro million 
12.000.0001 ( the -election N&r.I sham. of Matrocall ccmon Stock. 
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. .  
including .hares oC mtrocC1J C m  Stock im.umble upon cxerciae of n e t m n l l  stock option. am 
provided In Seccion 2.11a1,  shall be converted into the right to receive the Cash Election PIIC. 
at the Effective T i m .  

lbl PIC... Electing Share. IC the n m c r  of ElcCtlng Shares exceed. 
the Election Nuwhr. then shares of Rctrocall C- Stock other than the 
Electing Shares and Appramal Share. lco1lect~v~1y, tha .Ion-Plectlng Sharai-i 
#hall be converted Anto .hare. of Parent C m n  Stock in accordance with section 
2 1 1 1 1  1 1 1  1 1 1  and Electing Shame .hall be converted Into the right to receive 
the Camh Election Price o r  Share, OC PAr'*nt C-II Stock Ln .cmrdmce rich 
SectLon. 2.lla) 1 1 1  ( A I  and Z . l l a ~ l i l l 0 ~  i n  the follorlng mmer. 

111 A proration Cactor (the .gXCCm. ProratIen F.ctOrml ahall be 
determined by dividing the EleCt10n Nunbcr by the total n h r  of Klcccing 
share. 

1111 lma number of Electing Sharms covered by an E1.etlm to bc 
converted into tha right to receive the Caah Election Price shall b. detamzrud 
by multiplying the Excess PrnratIon Pactor b, the total number of Electing 
ShalX8 COVeIed by such KleCtIOn. 

l i i i l  All El.Etlng SharcLI Other than those .hare. c0nvert.d Into 
the right to receive the Cash PlectIon Price In accordance with Section 
1.41bl Liil shall k converted into shares of Parent C o m m  Stock in accordance 
with Section 2.11.1 1 i l l B l .  nubjcet to Scctim 2 .10 .  

1cI Deemed B1.CtiOM. If the nuder  of Electing Share. 1. less than 
or equal to the Election number. than a11 Electing Shams shall bc converted 
into the eight to receiv. zhe Ca.h Elaction Price a~cordmce rlth Section 
2.11.1 1 1 ) I A l  and the NM-Pl.Ctlmg Share. ahall be convarc.d Into the right to 
racezve either tha 111 Cash llccrlon Price an4 tha holder. .ther-f ahall be 
deeud to have properly u d e  an ehctlon with respect to such .hares or ( x i )  
ahare. oC Parent c- Stock in accordance rlth Section. 1. l l .L  1 1 1  I A I  and 
2.11a1 111 181 in the followrng mwr:  

shall be detamined by dividing 1 1 1  the Olection Nunbcr minu. th. total nwber 
(I lil A proration factor Ithe "Dcencd Election Proration Pactor.) 

of Electing Share. by l B l  th. total number OC Son-Eleeclng Share.. 

liil Th. nunber of Non-Electing Uharea of each stakho1d.r to be 
Converted into the rlght to receive the Cash Klectlon Price and d e a d  to have 
properly nude an election rrth rempect to such .harem 'hall be detemined by 
multiplying the M.md K1.5ciOn PrDIatlon PIEtOl by the COt.1 nwber of 
Non-Electing Share. held by such mcockholder. 

into the right to receiv. the Camh Klactlon PrIce in accordance with Sections 
2 . 4 1 ~ 1 1 1 1 1  shall be convarted into shares 01 Parant ConaDn Stoek In accordance 
with Seceion 2.11.1 111 101. mubjcct to Section 2.10 

lliil All NOn-Electing Share. other than those shares converted 

section 2.5 mchang. Praadure.. A. aoon as practicable after the KCfeCtIva T I m ,  Parent shall 
c.Y.~ the sxc-. went to m i 1  or m k a  availabl. co Cede L Co. and. am approprIatc. each 
holder of record of a C.rtlficate or Certificat.~ which i m d l a z ~ l y  prlor to the 
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Effective Tile IaprmSQnted OutmtandInp shar.. of Arch Camon Stock whose . h a r a m  wn c0nvart.d 
into the right to receive the Arch *. .I CMslderatIM and each kolder of record of a 
certificate or Certlflcstes which iW%aLely rLor to the Elf.ctive T i u  rapresented 
outstmdmg shares of Mcrocall C m n  Stock &e shares were c0nvSrt.d Lnro the right to 
I~EIIVO eke Metrocall Mrgar Conaideration. a not1ce and letter of transmittal advising much 
holder of the effaceIvena** of ths )urger and the procrdura for surrmdarinp to eha ulchanga 
Agent much Cartrficate or  CeztifIcates In uchsnge for Canh or share. of Parent cmmn Stock 
deliverable i n  respect thsrwf p u r s w t  Lo thii Article 11. 
entitled to vote or .rereis. any rlghts of orncr-hip with rmmpect to tha .ham. of Ietr.x.11 
C-n Stock and Arch ED- Stock aurr.ndar.d to It and hald by It f r m  ti- to time hereunder, 
except that It mhall receive and hold a11 dividend. or other dintrlbutlonm pald or distributed 
with respect to such uerrocall Comaon Stock a d  hrch CoanDn Stock for the a c m u t  of the Persons 
entitled thereto 

Exchange Agent .hall not be 

S m c t 1 M  2.6 Right to RaCsIve Merger Conaideration. 111 Each h0ld.r of 
sharen of Arch C- Stock or I4mrocall CRlDn Stock that have been c0nvmrt.d 
Into a rIght to recaIve Mrger Conaideratim. u r n  murreder to the sllchmge 
Agent of a C.rt1fICaLe or Certificate., together with a p m p r l y  completed 
letter o f  tran.mitt.1 covering auch .h.r.. of U c h  C- Stock or Iktroc.11 
CDNnn Stock. will h entitled to r.eeIve the applicable Mergmr Conmideration as 
met forth in SecLIm 1.1lal or section 2.11~1, a, applicable. until mo 
surrendered. each ahare ef arch C-n Stock or Wtroc.11 Co- Stock .hall, 
after the EffCctIve T i m ,  rcpr.m.nt for a11 PUIPQaes. only th. rlght t o  receive 
the applicable H.rger Conmideration and any other amounts payable pursuant to 
Section 2.9. If any Merger Coneideration is to be tmmucd to a Person other than 
the ragzmrercd holder of the arch C-n Stock or Metr0c.11 C-n Stock 
representrd by the Certifrcace or CertIf&c.tes murrendsred with reipact thereto. 
It shall b. a conditzon to much Immuance that the Certlflcate or  CeTt1ficaL.m so 
murrenderd ahall be properly endorsed or 0therwx.e b. in proper form for 
transfer and that the Peram requemting mush i.au.nce shall pay to the Ucbnge 
Agent m y  tranmfer or Other t a m s  required 1. a result of such 1smuance t o  a 
Peraon other than the regglmtared holder of ouch Arch Ccmmn Stock o r  M.troc.11 
Co-n Stock or  establish to the remsoruble satmfaction of the Exchange Agent 
that much tax ham beon paid or in not payable. 

Article 11. CerL~fIcnCe. .urrmd.nd for .xchang. by any affi11at. Ian defmed 
In S.Ction 6 .51  of Arch or mtrocall .hall M t  be exchanged unttl the 1at.r of 
la1 the date Parent has received an Aftilzace Agreement 1.9 dcf1n.d in Sectlon 
6 . 5 1  frm much affI1Ut.. or Ibl the date Ihares of Parent Co-n SCOck issuable 
to much affiliat. are tranmferlble purmwnt to the Affiliate Aggrc-nc 
regardless of whethar Buck agreement wae elCeut=d by the affiliate. 

Ibl Notrlthstanding anythmg to the contrary contamed In thlm 

Section 1 . 7  Stock TrUImfar h k . .  AI Of the KCfeCtlve T h e .  there .hall be no further 
reg1straCmn of tranmfcr. of .harem of Arch C-n stock or  u.troe.11 c- stock that were 
outstanding prior to the Kffmctive TI-. After the EffeCtIve T I m ,  C.rtIfiC.tas pr.mented to 
either Surviving Arch CorpOmtIM or  Surviving U.troc.11 Corporation tor transfer .hall be 
canceled and exchanged for the CM.sIder.tiOn pmvided for. and In accordance rIth the procedure. 
Bet forth. bn this ArtLCla 11. At the Clomc of bYiIneSe on the Clommg Date. tha stock lodger Of 
Arch with rampect to the iseumec of Arch EO- Stock urd the atock ledger of netrocall wlth 
rempct co the im.uanc. of Mtroc.11 C o r n  Stock ahall be closed. 
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Section 1.11 Release of Exchanpe b d .  Prm and a f t e r  the f i r a t  
a~~vmrmar-f of the Kffest i  
unclainrd by the holder. $&harem of Arch Cannon Stock and Metrecall C-n 
Stock mhall be returnmd to  Parant upDn dewand. Any such  holder rho haa not 
delivered h i s  .harem of &ch c-n Stock or ~ t r o c a l l  common Stock t o  t h e  
Exchange Agent in accordmce with thim Artlcl. I1 prior  t o  tha t  tima shall 
the raa f t e r  l m k  only t o  Parent for ismurnce of ~harcm of Parant Connon Stock i n  
respect of aharea of Arch C-n stock or YeCroca11 C-n Stock. rcsp.ctively. 
Notwithstanding the foregoing, nei ther  Parent nor Durviving Arch Co-ration nor 
Surviving Metrocall Corporacron ahal l  be liable to any holder of .hare. of Arch 
C-n Stock or n.cros.11 -n Stock for any .ecurici.. d.1rv.r.d or any 
amount paid t o  a public official 'purmuant t o  applicaple abandoned prop.rty laus. 

dividcnda. mteremt or Othar distribUtiona with reapeet to shares of Parent 
comon Stock issuable with reipect t o  Arch C m n  Stock or U.troc.11 C-n 
Stock s h a l l  be paid t o  ch. holder of any unsurrendered Certif icate.  u n t i l  much 
C.rt1fICate. are murrewkr.d a. provided in Chi. AItIC1. 11. Upon such 
nurrmder, there aha l l  be pard. r i t h o ~ t  inter..t. LO the  Parson in rhoma n m  
the shares of Parent C-n stock are r e g h t e r e d .  a11 divldmd.  and othar  
dxstributionm payable i n  respect of such securities an a date subsequent to .  and 
i n  rampect of record date  a f t e r .  the Cffmctive T h e .  

+ma. any pDrtIon of the Exchange Wld t ha t  nmim 

Section 1 . 9  Di.tributiona w i t h  Respect to UnexchaDgCd Share.. No 

Section 2 .10  Yo Pracrlonal Secuiitiem. notriCh.tmd~ng any 0th.r p r o v I . 1 ~  of chi. Agreement. no 
CertZflCAteI or mcrip rapresenting le.. than one .hare of Parent C-n Stock .hall b. iasued m 
t h e  Irerger. and no Parent C-n Stock dividmd. .Cock mplit or mterc.c .hall relate t o  any 
fract ional  mccurrty. and much fract ional  Interastm sha l l  not e n t i t l a  th. m e r  thereof to vote 
or t o  any other r igh t s  of a eecurity holder. I n  l i eu  of any such fract ional  shares. each holder 
of aharea of Yetrocall CaaM s t e c k  rho would o t h e n i s e  have bean mtit1.d t o  rece~v. m f ract ion 
of a mhar. of Parent C-n Steck upon murrender of C e z t i f i C . t e i  for exchange puraurnt to th i e  
Art ic le  TI .hall be a n t i t l e d  t o  receive frm the grchang. Agent a caah p a p a n t  equal to euch 
fraction multiplied by t h e  Camh elect ion Price. without i n t e re s t .  

Section 1.11 Adju.cunt. To Exchange Ratio. and Cash Elaction Price. 

la1 l lm Exchange R.tiom were reached upon the bs.1. t ha t .  

Iretreeall  UlMDn Stock. includiyl share. of Metroeall C-n Stock iaauablc upon 
cxercinc of netroeal l  warrants. Iretroeall Stock Rights and I(.troca11 atoek 
Options. for the Cash rlectron Price. the netcoca11 Fully Diluted Share. w u l d  
be exchanged for 1 7 . 5 4  of the Parant Fully D 1 l u t . d  Share. and the Arch Fully 
Diluted share9 muld  be elchanged for 7 1 . 5 )  of the Parent Fully Diluted Bhares. 
To the extent that  111 any inaccuracy of r.prementation or warranty in  Section 
3 . 1  or 4 . a  andtor l i i l  an 1nsrea.c in the  Arch Fully DI1UC.d Share. in 
~ C C O & ~ C .  wzth Sehedulc 3 . 1  1. determined t o  have remu1t.d i n  a f a i lu re  of the  
exchange Ratio. to r e su l t  an the pccenrage stockholding demcrihd Ln the 
preceding sentence. then the Matrocall Erchsnge Ratio ahal l  be adjuated 
accordingly. To the extmnt any such change m tha Uctrocall Exchang. Rstlo 
re su l t s  f r m  an I ~ ~ C C U I . ~ ~  of a repremntatmn or warranty in Section 4 . 2 .  t h e  
Cash Flection Price sha l l  h adjumted i n  proportian to the adjustment t o  t h e  
k t m c a l l  B c h g e  Ratio. .Parent Full  D i 1 u t . d  Shares. sha l l  man the 
ourmtanding equity of Parent t o  be erckanged for t h e  outscandmng equity of 
Metmcall and Arch am 

I '  
aft.= givlng a f fec t  t o  th. axchange of th. Election N u h r  of .hare. of 
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of the BfCmctive TI=, cmprimcd of a11 mmued and outatandlng shares of Parenc E-n Steck. 
rhechar remtricced or UnrLmtrlCtad. mhar.. of Qarmc -n Stock renerved for I~.IYIIC. upon 
aiercise oC zmmued and OUtmCanding options and uarranca. whather vestad or  unvemted. and ahares 
of Parent C- Stock remend Cor xamuane. in .rehenge for share. of Y.tmcall C o m  Scock 
and Arch C-n Stock conramplaced to be ia.ued under the Yetrocall Plan of R.organlsation and 
the Arch Plan OC Reorganization. rempeetively. but not including the .harem of Parent C- 
Stock reoemd for Ismwnca undar tha equity incentive plan LO bc establlmhed by the Parent 
Board a0 contemplated In Section 6.11111. 

extraordinary cinh dlvidenda. reorganlratron. rccrpitalx=.tlon. 
rcclammificatxon. c&matIon. exchange of .harem or other like change rrth 
rempct to Yetzocall COlllDn Stock or Arch C-n Stock occurring on or after..the 
dare hereof mnd prior to the BCfaCtive T i m .  

extraordinary cinh dlvidenda. reorganlratron. rccrpitalx=.tlon. 
rcclammificatxon. c&matIon. exchange of .harem or other like change rrth 
rempct to Yetzocall COlllDn Stock or Arch C-n Stock occurring on or after..the 
dare hereof mnd prior to the BCfaCtive T i m .  

at such other tune and-place am UetrOcall .ad Arch .hall .=reg. The date on 
rhlch the Closing occur. Is referred LO xn this Agreement 1. the .Clo*Ing Date.. 

Section 1.11 mmt. scolcn. D..~royed CertLIhcatem. In the event that 
m y  Certificates .hall have been lost. stolen or destroyed. the Exchange Agent 
shall insue an exchange for much loit. stolen or demtreyed Cert~fICatem. upon 
th. nuking oC an aCfidavIt Of that fact by the holder th.reaf. c.rtlClcacr. 
reprelenting the mhare. of Parent C-n Stock or =.ah. as applicable. Into 
which the .harem OC Arch co-n Stvck Or YetrOCall C m n  Stock represented by 
such CertIfIcaten ware converted. purruant to Secclon 1.1. caah Cor fraCtiOnI1 
aharea. ~f m y .  a. m y  k required pursuant to section 1 .10  and any dividends or 
distribut~mm payable pursuanr to Section 2 . 9 ;  provided. howcver. that Parent 
m y .  in At. dI.CretiOn and as a condition precedent to the i-~uince of much 
certzfieat.. r.pr..anting *brae  OC Parent C-n stock. cash and Other 
distributions. requir. the 0m.r 0 C  much lomt. etolen or destroyed CCrtiflCat~m 
to deliver a b n d  ~n much sum am it may reamonably dirmet ma indemlty against 
any claim that MY b. -de a9ain.t Parent. 
the Surviving U e h  corporation or the Exchange Agent with rsmpct to tha 
CartICicate. a1l.g.d to have b..n 10.t. stolen or deatmyed. 

the S u r v ~ Y i n g  YCtIDC.11 COIPOIatiDn. 

Sectlon 2.11 hklng Of N.c.Sm.ry ACtlOnt RLrther ActIOn. 

1.1 I C  any further acthon 1s necee-ry or  damirabla to C a Z Y  
out the purpose. of thi. rprecmenc and to vest Parent. the Surviving IUtrOCa11 
Corporarron or th. surviving Arch COrPOratiOn rich full right. title and 
pommemsion to a11 ...et., proprcy, right.. privIlagea. powers nnd Crmehises 01 
Parent. IICtrOCall. IUtrOCall A w l r i n g  Sub. Arch and Arch LcqUirLW Sub LO tha 
extent contemplated by thi. Agrccmnt. the ofC1c.r. and drcactors of Parent. 
Y*troC.11. 
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Hetmca11 AoquIrIng Sub. Arch and Arch Acquiring Sub Inmediately prior to t h e  
Bff.etIvc TIM v I l l  tmke a l l  much 1rwCul .nd neee..ary aetlon. 

mn-lder or bc advimed that  MY Curther rm.Isnauntm or ammurances in law or  m y  
(bl I f .  a t  any time a t t a r  the KCteetIVe TI-, Pa rmt  sha l l  

other  act. are ntlccmsary or de i i r ab le  to fil-vrst. perfect.  o r  conCIm. of 
record or  O t h e n i K ,  I n  the SurvIvIng m t r ~ c a l l  Corporation or t he  Surv~vlng 
Arch Corporation IF. r ight .  t i t h  or Intereat ~n o r  vnder any of t h e  right.. 
propertien. or  asseta of Matrocall or  Arch acquired or t o  bc acquired by the 
Surviving Uetrocall Corporation or the SurvlvIng Arch COrporatIOn. CenpnCtIVe1y. 
a. a re.ulc of. or I n  C O M ~ C C ~ O ~  with. the Tranmact~on.. or l ~ z l  othar.i.C carry 
out th. purpone. of thim Agreement. Me~=ocalI or  Arch and it. proper o f f i c e r s  
and d i rec to r s  ahal l  be d e e u d  t o  have granted t o  the Suevivlng Ustrecall  
Corporatlm 01 t h e  Surv iv ing  Arch Corporatmn. respectively.  an Irrevocable 
newer of attornev to execute and del iver  a11 much m w e r  deed.. ..sianments.. end 
;m.urancan ~n 1.; urd to do a11 act. n.ccmnay to p r h r  to vent. pei tcet .  br 
confim title t o  and posme..ion of much righe., properr1.s. or ..sets In  the 
Survivinq Metrocall Corpozatlon or the SurvIvxng Arch Corporation. reapectivbly,  
and othar.ise t o  carry OYC tha purpo.c. of thin W r e e u n t ;  and the  proper 
offlcerm and dIr.ctorm 0; Parant. the SurvIvIng mLreCa11 Corpraclon or the 
SuevIving Arch corporation are f u l l y  .uthorired In tha nam o t  u e t ~ a 1 1 .  Arch 
01 oLher.me t o  taka m y  and a l l  such act ion.  

Geetion 1.15 Required WIchholdIng. Each OC the Plehangc went .nd 
Parent s h a l l  be c n t l t l c d  t o  deduct Md withhold Cran any COn.Id.r.tiM payahla 
01 OtherwIn. deliverable purrnuant t o  t h u  Agreement t o  any kD1d.r or  former 
ho1d.c of Arch convul Stock or I I C t r ~ ~ a l l  c-n StMk aueh amuntm a. m y  ke 
required to be diduetmd or  r l t hhc ld  L h 8 ~ n C r o m  md.r t h e  Eode or under My 
provlnlon ot n ta t e ,  local  or form1gn Tax l a w  or under any other  applieAble l a w .  
To che extent such amunts  are mo deducted or rrchheld. the anwnt  oC auch 
conmrderation shal l  be t reated Cor a l l  purpose. under t h i e  Agreement a. havlng 
been paid t o  the Person t o  whom much conmidention rovld ocherwiae have k e n  
p i d .  

ARTICLE- 1x1 
REPRESKNTATIONS U4D WRRAhTIoS OF MCH 

Sxcapt a# dzsclo.ad in the Arch SEC R e p r t a  Ian declned In S*CtIOn 
3 51 or am met fo r th  i n  Lha dlnclosure mchedule d.lxvercd by Arch to lLlCmclll 
prror t o  the execuClon O C  thla  Agramnc 
repre.ents and warrants t o  Hetmc.11 tha t :  

section 3 .1  Oraaniratxon and au.lxfic.rIon.Arch hm a corcararion duly or9anri.d. val idly 

lthc .Arch DImcloaure Schdul."l. arch 

~~~~~~ ~~ 

scanding in each ~urI.dlction i n  which t h e  p r o p r t l e s  Ginid. baaed o r  o p r a t a d  by it or :he 
nature oC the  busIn.mm conducted by it  makes .uch pu.liCreatlon neces.ary, except where the 
La1lur.z t o  be so qu.lxfIed and ~n good standing would not,  when taken t w a t h e r  with a l l  other 
mch failures. have an Arch Mat.cr.1 AdYeraC Kffect lam defined belor l .  True. accurate and 
COqlCte COPI~. 0 C  Arch'. C.rtiCic.ce 0; Incorporaelon. a. amended Ithe "Arch CertIIiCate of 
Incorporation'l mnd bylaws. an amended (the *Arch BylauB"1. 
hereof, Including a11 a m n b n t s  themto.  have been delivered to Uetrocall .  A r c h  LB not I n  

In  each cam. as in efCeCt the date 
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